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DISCILOSURE STATEMENT

This advice constitutes return information subject to I.R.C.
§ 6103, This advice contains confidential information subject to
attorney-client and deliberative process privileges and if
prepared in contemplation of litigation, subject to the attorney
work product privilege. Accordingly, the Examination or Appeals
recipient of this document may provide it only to those persons
whose official tax administration duties with respect to this
case require such disclosure. In no event may this document be
provided to Examination, Appeals, or other persons beyond those
specifically indicated in this statement. This advice may not be
disclosed to taxpayers or their representatives.

This advice is not binding on Examination or Appeals and is
not a final case determination. Such advice is advisory and does
not resolve 3Service position on an issue or provide the basis for
closing a case. The determination of the Service in the case is
to be made through the exercise of the independent judgment of
the office with jurisdiction over the case.

ISSUE

Whether may serve as the Tax
Matters Partner of for the taxable

vear L
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FACTS

On , I (1. I.N.

; "the Partnership") filed its U.S. Partnership Return
of Income, Form 1065, for the taxable year . On Schedule B
line 4, the Partnership identified itself as being subject to the
consolidated audit procedures of I.R.C. §§ 6221 through 6233. In
the designation of Tax Matters Partner ("TMP") section of the
Form 1065, the Partnership designdted as the
T™P.

Per the Schedules K-1 attached to the Form 1065, the
partners of the Partnership for Il were as follows:

1. [ - lirmited partner that

is a domestic corporation;
2 ; & general partner

that is a foreign corporation:
3.
partner that is a domestic corpcration:

4. I, = limited partner that is

a foreign corporation:

S e, & limited partner

that is a foreign corporation; and

6. I : linited partner that is a

foreign corporation.

, a limited

Therefore, the only general partner in the Partnership for
was

» (D)B)(AC), (b)(7)a

LAW

Section 6228(a) of the Code provides the general rule that
the period for assessing any tax with respect to any person which
is attributable to any partnership item (or affected item) for a
partnership taxable year shall not expire before 3 years after
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the later of the date the partnership return was filed or the
last date for filing such return for such year {determined
without regard to extension).

I.R.C. § 6229(b) (1) provides that the pericd for assessing
tax attributable to any partnership item (or affected item) may
be extended:

{A) with respect to any partner, by an agreement entered
into by the Secretary and such partner, and

{B) with respect to all partners, by an agreement entered
into by the Secretary and the TMP (or any other person
authorized by the partnership in writing to enter into such
an agreement), before the expiration of such period.

In accordance with this exception, the Secretary and a taxpayer
may consent in writing to an agreement to extend the statute of
limitations. Form 872-P (Consent to Extend the Time to Assess
Tax) 1s the form generally used by the Service to extend the
statute of limitations on assessment regarding partnerships.

Treas. Reg. § 301.6229(b)~1 states that any partnership may
authorize any person to extend the periocd described in section
6229 ({a} with respect to all partners by filing a statement with
the service center with which the partnership return is filed.
The statement shall provide that it is an authorization for a
person other than the TMF to extend the assessment period with
respect to all partners, identify the partnership and the person
being authorized by name, address, and taxpayer identification
number, specify the partnership taxable years for which the
authorization is effective, 'and be signed by all persons who were
general partners at any time cduring the years for which the
authorization is effective.

Section 6231(a)({7) defines Tax Matters Partner as follows:

The Tax Matters partner of any partnership is-
{A) the general partner designated as the tax
matters partner as provided in the regulations, or
(B) if there is no general partners who has been
so designated, the general partner having the
largest profits interest in the partnership at the
close of the taxable year involved (or, where
there is more than 1 such partner, the 1 partner
of such partners whose name would appear first in
an alphabetical listing).

If there is no general partner designated under

subparagraph (a) and the Secretary determines that it

is impractical to apply subparagraph (B), the partner
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selected by the Secretary shall be treated as the tax
matters partner. The Secretary shall, within 30 days
of selecting a tax matters partner under the preceding
sentence, notify all partners required to receive
notice under secticn 6223(a) of the name and address of
the person selected.

Treas. Reg. § 301.6231(a) (7)-1(a) provides that, in general,
a partnership may designate a partner as its TMP for a specific
taxable year only as provided in this section.

Treas. Reg. § 301.6231{(a) (7)-1{(b}) (1) states that a person
may be designated as the TMP of a partnership for a taxable year
only if that person (1) was a general partner in the partnership
at some time during the taxable year for which the designation is
made; or (ii) is a general partner in the partnership at the time
the designation is made.

Treas. Reg. § 301.6231(a} (7)-1(b) {2) provides that if any
United States person would be eligible under paragraph (a) of
this section to be designated as the tax matters partner of a
partnership for a taxable year, no perscn who is not a United
States person may be designated as the tax matters partner of the
partnership for that year without the consent of the
Commissioner.

Section 7701 (a) (30) provides that the term "United States
person" means: _

(A) a citizen or resident of the United States;

(B) a domestic partnership;

(C} a domestic corporation;

(D} any estate {other than a foreign estate, within the

meaning of paragraph (31}), and

(E} any trust if-
(i) a court within the United STATES is able to
eXercise primary supervision over the
administration of the trust, and
(ii) one or more United States persons have the
authority to control all substantial decisions of
the trust.

Treas. Reg. § 301.6231(a) (7)-1(¢c) provides that the
partnership may designate a TMP for a partnership taxable year on
the partnership return for that taxable year in accordance with
the instructions for that form. Treas. Reg. § 301.6231(a) (7)-
1(k) (1) generally provides that a designation becomes effective
on the day that the statement required by the applicable
paragraph of this section is filed.
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DISCUSSION

Because was a general partner
in the partnership during the taxable year
e Cualified to be designated as the TMP of the

partnership for In accordance with Treas. Red.

§ 301.6231(a) (7)-1(c) * was designated
as the TMP for the taxable year on the partnership tax

return for that year. Because no-other partner was a general
artner of the Partnership during I if

_ continues to be the only general

Partnership, the fact that

a United States person does not disqualif
from serving as the TMP. EGIONGIGE

partner of the
is a not

CONCLUSION

Partner of for the taxable year
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If you have any questions regarding this advice or require
further assistance, please telephone Tyrone J. Montague at (212)
264-1595 Ext. 224.

LINDA R. DETTERY
District Counsel

By:

PETER J. LARELLE
Assistant District Counsel -

Noted:

LINDA R, DETTERY
District Counsel, Manhattan

CC: Theodore R. Leighton
Assistant District Counsel, Manhattan

Michael P. Corrado (via e-mail only)
Assistant Regional Counsel (Tax Litigation), NER

Mary Helen Weber (via e-mail only)
Assistant Regional Counsel (Large Case), NER

Paulette Segal {(via e-mail only)
Assistant Regional Counsel {(Large Case), NER



